








Hazardous Material on or under, or the escape, seepage, leakage, spillage, emission, discharge or
release ofany Hazardous Material from (A) all or any portion ofthe Property or (B) any other real
property in which the Developer, or any person directly or indirectly controlling, controlled by or
under common control with the Developer, holds any estate or interest whatsoever (including,
without limitation, any property owned by a land trust in which the beneficial interest is owned, in
whole or in part, by the Developer), or (ii) any liens against the Propertypennitted or imposed byany
Enviromnental Laws, or any actual or asserted liability or obligation ofthe City or the Developer or
any ofits Affiliates under any Environmental Laws relating to the Property.

SECTION 12. INSURANCE

The Developer must provide and maintain, at Developer's own expense, or cause to be
provided and maintained during the term of this Agreement, the insurance coverage and
requirements specified below, insuring all operations related to the Agreement.

(a) Prior to execution and delivery ofthis Agreement.

(i) Workers Compensation and Employers Liabilitv

Workers Compensation Insurance, as prescribed by applicable law covering all employees
who are to provide work under this Agreement and Employers Liability coverage with limits
ofnot less than $100,000 each accident, illness or disease.

(ii) Commercial General Liabilitv (Primary and Umbrella)

Commercial General Liability Insurance or equivalent with limits ofnot less than
$ I,000,000 per occurrence for bodily injury, personal injury, and property damage liability.
Coverages must include the following: All premises and operations, products/completed
operations independent contractors, separation ofinsureds, defense, and contractual liability
(with no limitation endorsement). The City of Chicago is to be named as an additional
insured on a primary, non-contributory basis for any liability arising directly or indirectly
from the work.

(iii) All Risk Property

All Risk Property Insurance at replacement value of the property to protect against loss of,
damage to, or destruction ofthe building/facility. The City is to be named as an additional
insured and loss payee/mortgagee ifapplicable.

(b) Construction. Prior to the construction ofany portion ofthe Project, Developer will
cause its architects, contractors, subcontractors, project managers and other parties
constructing the Project to procure and maintain the following kinds and amounts of
insurance:

(i) Workers Compensation and Employers Liabilitv
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Workers Compensation Insurance, as prescribed by applicable law covering all employees
who are to provide work under this Agreement and Employers Liability coverage with limits
ofnot less than $ 500,000 each accident, illness or disease.

(ii) Commercial General Liability (Primary and Umbrella)

Commercial General Liability Insurance or equivalent with limits ofnot less than
$2,000,000 per occurrence for bodily injury, personal injury, and property damage liability,
Coverages must include the following: All premises and operations, products/completed
operations (for a minimum of two (2) years following project completion), explosion,
collapse, underground, separation of insureds, defense, and contractual liability (with no
limitation endorsement). The City ofChicago is to be named as an additional insured on a
primary, non-contributorybasis for any liability arising directly or indirectly from the work.

(iii) Automobile Liability (Primary and Umbrella)

When any motor vehicles (owned, non-owned and hired) are used in connection with work to
be performed, the Automobile Liability Insurance with limits ofnot less than $2,000,000 per
occurrence for bodily injury and property damage. The City ofChicago is to be named as an
additional insured on a primary, non-contributory basis.

(iv) Railroad Protective Liability

When any work is to be done adjacent to or on railroad or transit property, Developer must
provide cause to be provided with respect to the operations that Contractors perform,
Railroad Protective Liability Insurance in the name ofrailroad or transit entity, The policy
must have limits ofnot less than $2,000,000 per occurrence and $6,000,000 in the aggregate
for losses arising out ofinjuries to or death ofall persons, and for damage to or destruction of
property, including the loss ofuse thereof.

(v) All Risk /Builders Risk

When Developer undertakes any construction, including improvements, betterments, and/or
repairs, the Developermust provide or cause to be provided All Risk Builders Risk Insurance
at replacement cost for materials, supplies, equipment, machinery and fixtures that are or will
be part of the project. The City ofChicago is to be named as an additional insured and loss
payee/mortgagee ifapplicable.

(vi) Professional Liability

When any architects, engineers, construction managers or other professional consultants
perform work in connection with this Agreement, Professional Liability Insurance covering
acts, errors, or omissions must be maintained with limits of not less than $ 1,000,000.
Coverage must include contractual liability. When policies are renewed or replaced, the
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policy retroactive date must coincide with, or precede, start of work on the Contract. A
claims-made policy which is not renewed or replaced must have an extended reporting period
of two (2) years.

(vii) Valuable Papers

When any plans, designs, drawings, specifications and documents are produced or used
under this Agreement, Valuable Papers Insurance must be maintained in an amount to insure
against any loss whatsoever, and must have limits sufficient to pay for the re-creation and
reconstruction ofsuch records.

(viii) Contractors Pollution Liability

When any remediation work is performed which may cause a pollution exposure, the
Developer must cause remediation contractor to provide Contractor Pollution Liability
covering bodily injury, propertydamage and other losses caused by pollution conditions that
arise from the contract scope ofwork with limits ofnot less than $1.000.000 per occurrence.
Coverage must include completed operations, contractual liability, defense, excavation,
environmental cleanup, remediation and disposal. When policies are renewed or replaced,
the policyretroactive date must coincide with or precede, start ofwork on the Agreement. A
claims-made policy which is not renewed or replaced must have an extended reporting period
of two (2) years. The City ofChicago is to be named as an additional insured.

(c) Post Construction:

(i) All Risk Property Insurance at replacement value of the property to protect
against loss of, damage to, or destruction ofthe building/facility. The City is to be named as
an additional insured and loss payee/mortgagee if applicable.

(d) Other Requirements:

The Developermust furnish the City ofChicago, Department ofPlanning and Development,
City Hall, Room 1000, 121 North LaSalle Street 60602, Certificates of Insurance, or such
similar evidence, to be in force on the date of this Agreement, and Renewal Certificates of
Insurance, or such similar evidence, if the coverages have an expiration or renewal date
occurring during the term of this Agreement. The Developer must submit evidence of
insurance on the City ofChicago Insurance Certificate Form (copy attached) or equivalent
prior to closing. The receipt ofany certificate does not constitute agreement by the City that
the insurance requirements in the Agreement have been fully met or that the insurance
policies indicated on the certificate are in compliance with all Agreement requirements. The
failure ofthe City to obtain certificates or other insurance evidence from Developer is not a
waiver by the City ofany requirements for the Developer to obtain and maintain the specified
coverages. The Developer shall advise all insurers of the Agreement provisions regarding
insurance. Non-conforming insurance does not relieve Developer of the obligation to
provide insurance as specified herein. Nonfulfillment of the insurance conditions may
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constitute a violation of the Agreement, and the City retains the right to stop work and/or
terminate agreement until proper evidence of insurance is provided.

The insurance must provide for 30 days prior written notice to be given to the City in the
event coverage is canceled, or non-renewed.

. Any deductibles or selfinsured retentions on referenced insurance coverages must be borne
by Developer and Contractors.

The Developer hereby waives and agrees to require their insurers to waive their rights of
subrogation against the City of Chicago, its employees, elected officials, agents, or
representatives.

The coverages and limits furnished by Developer in no way limit the Developer's liabilities
and responsibilities specified within the Agreement or by law.

Any insurance or self insurance programs maintained by the City of Chicago do not
contribute with insurance provided by the Developer under the Agreement.

The required insurance to be carried is not limited by any limitations expressed in the
indemnification language in this Agreement or any limitation placed on the indemnity in this
Agreement given as a matter oflaw.

IfDeveloper is a joint venture or limited liability company, the insurance policies must name
the joint venture or limited liability company as a named insured.

The Developer must require Contractor and subcontractors to provide the insurance required
herein, or Developer may provide the coverages for Contractor and subcontractors. All
Contractors and subcontractors are subject to the same insurance requirements ofDeveloper
unless otherwise specified in this Agreement.

IfDeveloper, any Contractor or subcontractordesires additional coverages, the partydesiring
the additional coverages is responsible for the acquisition and cost.

The City of Chicago Risk Management Department maintains the right to modify, delete,
alter or change these requirements.

SECTION 13. INDEMNIFICATION

13.01 General Indemnity. Developer agrees to indemnify, pay, defend and hold the City, and
its elected and appointed officials, employees, agents and affiliates (individually an "Indemnitee,"
and collectively the "Indemnitees") harmless from and against, any and all liabilities, obligations,
losses, damages, penalties, actions, judgments, suits, claims, costs, expenses and disbursements of
any kind or nature whatsoever (and including without limitation, the reasonable fees and
disbursements ofcounsel for such Indemnitees in connection with any investigative, administrative
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orjudicial proceeding commenced or threatened, whether or not such Indemnities shall Ix? designated
a party thereto), that may be imposed on, suffered, incurred by or asserted against the Indernnitees in
any manner relating or arising out of:

(i) the Developer's failure to comply with any ofthe terms, covenants and conditions
contained within this Agreement; or

(ii) the Developer's or any contractor's failure to pay General Contractors,
subcontractors or materialmen in connection with the TIP-Funded Improvements or any other
Project improvement; or

(iii) the existence ofany material misrepresentation or omission in this Agreement,
any offering memorandum or information statement or the Redevelopment Plan orany other
document related to this Agreement that is the result ofinformation supplied or omitted by
the Developer or any Affiliate Developer or any agents, employees, contractors or persons
acting under the control or at the request of the Developer or any Affiliate ofDeveloper; or

(iv) the Developer's failure to cure any misrepresentation in this Agreement or any
other agreement relating hereto;

provided, however, that Developer shall have no obligation to an Indemnitee arising from the wanton
or willful misconduct of that Indemnitee, To the extent that the preceding sentence may be
unenforceable because it is violative of any law or public policy, Developer shall contribute the
maximum portion that it is permitted to pay and satisfy under the applicable law, to the payment and
satisfaction ofall indemnified liabilities incurred by the Indemnitees or any ofthem. The provisions
ofthe undertakings and indemnification set out in this Section 13.01 shall survive thetennination of
this Agreement.

SECTION 14. MAINTAINING RECORDSIRIGHT TO INSPECT

14.01 Books and Records. The Developer shall keep and maintain separate, complete,
accurate and detailed books and records necessary to reflect and fully disclose the total actual cost of
the Project and the disposition ofall funds from whatever source allocated thereto, and to monitor
the Project. All such books, records and other documents, including but not limited to the
Developer's loan statements, ifany, General Contractors' and contractors' sworn statements, general
contracts, subcontracts, purchase orders, waivers of lien, paid receipts and invoices, shall be
available at the Developer's offices for inspection, copying, audit and examination by an authorized
representative ofthe City, at the Developer's expense. The Developer shall incorporate this right to
inspect, copy, audit and examine all books and records into all contracts entered into by the
Developer with respect to the Project.

14.02 fuspection Rights. Upon three (3) business days' notice, any authorized representative
ofthe Cityhas access to all portions ofthe Project and the Property during normal business hours for
the Term ofthe Agreement.
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SECTION 15. DEFAULT AND REMEDIES

15.0 I Events ofDefault. The occurrence ofanyone or more ofthe following events, subject
to the provisions ofSections 15.02 and 15.03 (including but not limited to the provision ofnotice by
the City and the expiration of the applicable cure period both required by Section 15.03) shall
constitute an "Event ofDefault" by the Developer or by the Tenant, as applicable, hereunder:

(a) the failure ofthe Developer to perform, keep or observe any ofthe covenants, conditions,
promises, agreements or obligations of the Developer under this Agreement or any related
agreement;

(b) the failure ofthe Developer to perform, keep or observe any ofthe covenants, conditions,
promises, agreements or obligations ofthe Developer under any other agreement with any person or
entity ifsuch failure may have a material adverse effect on the Developer's business, property, assets,
operations or condition, financial or otherwise;

(c) the making or furnishing by the Developer to the City ofany representation, warranty,
certificate, schedule, report or other communication within or in connection with this Agreement or
any related agreement which is untrue or misleading in any material respect;

(d) except as otherwise permitted hereunder, the creation (whethervoluntary or involuntary)
of, or any attempt to create, any lien or other encumbrance upon the Property, including any fixtures
now or hereafter attached thereto, other than the Permitted Liens, or the making or any attempt to
make any levy, seizure or attachment thereof;

(e) the commencement ofany proceedings in bankruptcy byor against the Developer or for
the liquidation or reorganization of the Developer, or alleging that the Developer is insolvent or
unable to pay its debts as they mature, or for the readjustment or arrangement of the Developers
debts, whether under the United States Bankruptcy Code or under any other state or federal law, now
or hereafter existing for the reliefof debtors, or the commencement of any analogous statutory or
non-statutory proceedings involving the Developer; provided, however, that ifsuch commencement
of proceedings is involuntary, such action shall not constitute an Event of Default unless such
proceedings are not dismissed within sixty (60) days after the commencement ofsuch proceedings;

(f) the appointment ofa receiver or trustee for the Developer, for any substantial part ofthe
Developer's assets or the institution of any proceedings for the dissolution, or the full or partial
liquidation, or the merger or consolidation, of the Developer; provided, however, that if such
appointment or commencement ofproceedings is involuntary, such action shall not constitute an
Event of Default unless such appointment is not revoked or such proceedings are not dismissed
within sixty (60) days after the commencement thereof;

(g) the entry ofany judgment or order against the Developer which remains unsatisfied or
undischarged and in effect for sixty (60) days after such entry without a stay of enforcement or
execution;
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(h) the occurrence of an event of default under the Lender Financing, which default is not
cured within any applicable cure period;

(i) the dissolution of the Developer or the death ofany natural person who owns a material
interest in the Developer;

G) the institution in any court ofa criminal proceeding (other than a misdemeanor) against
the Developer or any natural person who owns a material interest in the Developer, which is not
dismissed within thirty (30) days, or the indictment ofthe Developer or any natural person who owns
a material interest in the Developer, for any crime (other than a misdemeanor);

(k) Developer Closure during the Occupancy Period (a "Developer Closure Default");

(1) Tenant Closure during the Occupancy Period (a ''Tenant Closure Default");

(m) failure to maintain the Minimum Job Creation during the Job Creation Period for any
reason other than Force Majeure Events, Developer Closure or other Event ofDefault caused by
or attributable to the Developer or the Developer's default under the Lease (a "Job Creation
Default"); or

(n) the failure of the Tenant to perform, keep or observe any ofthe covenants, conditions,
promises, agreements or obligations of the Tenant under this Agreement; provided, however, that
neither a Tenant Closure Default nor a Job Creation Default shall also constitute an EventofDefault
pursuant to this Section 15.01(n).

For purposes ofSections 15.01(i) and 15.0l(j) hereof, a person with a material interest in the
Developer shall be one owning in excess of ten percent (10%) of the Developer's membership
interests.

15.02 Remedies. This Section 15.02 shall be subject to Section 15.03 below.

(a) Upon theoccurrenceofan EventofDefaultpursuantto Section 15.0l(a-j) above, the City
may terminate this Agreement and all related agreements, and may suspend disbursement ofCity
Funds; provided, however, that: (i) an Event ofDefault pursuant to Section 15.01(Ie), (I>. (m) or (n)
above shall not also constitute an Event ofDefault pursuantto Section 15.01(a) above, and the City's
remedy or remedies upon the occurrence ofsuch an Event ofDefault shall be solely as set forth in
Section 15.02(b), (c), (d) and (e) below, respectively; and (ii) the occurrence ofthe circumstances
described in Section 7.03 above shall not also constitute an Event of Default pursuant to Section
15.0](a) above, and the City's rights and remedies upon the occurrence of the circumstances
described in Section 7.03 above shall be solelyas set forth in Section 7.03 above. Subject to Sections
15.02(a)(i) and 15.02(b-e), the City may, in any court of competent jurisdiction by any action or
proceeding at law or in equity, pursue and secure any available remedy, including but not limited to
injunctive reliefor the specific performance ofthe agreements contained herein.
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(b) (i) Upon the occurrence ofa Developer Closure Default pursuant to Section 15.0Hk)
above, the City shall be entitled to terminate this Agreement and terminate payments of the City
Funds. (ii) Furthermore, upon the occurrence ofa Developer Closure Default pursuant to Section
15.0Hk) above (or upon the occurrence ofany Event ofDefault hereunder that entitles the City to
terminate this Agreement and terminate payments of the City Funds), the Tenant shall no longer be
obligated to reimburse the City in the amount ofany disbursed City Funds (ifany).

(c) Upon the occurrence ofa Tenant Closure Default pursuantto Section 15.0HI) above, the
City shall continue to disburse the City Funds to the Developer (barring an Event ofDefault pursuant
to Section 15.0Ha-i) above) and the Tenant shall reimburse the City for all subsequently disbursed
City Funds; furthermore, ifthe Tenant Closure Default occurs during the first five Occupancy Period
Years, then the Tenant shall reimburse the City in the amount ofany previouslydisbursed City Funds
(not to exceed $215,000 for each annual disbursement).

(d) Upon the occurrence ofa Job Creation Default pursuant to Section 15.0Hm) above, the
City shall continue to disburse the City Funds to the Developer (barring an Event ofDefault pursuant
to Section 15.01(a-D above) and the following shall apply and shall be the City's exclusive remedies
for such Job Creation Default:

(i) if there is a Job Creation Default but the Tenant has 180 or more Full-Time Equivalent,
permanent jobs at the Project during a Job Creation Period Year, then the Tenant shall reimburse the
City in an amount equal to: (the applicable subsequent annual disbursement of City Funds in the
amount ofnot to exceed $215,000) times (a fraction, (1) the numerator ofwhich is the difference
between (A) the applicable required Minimum Job Creation number (that is, 240 for the first Job
Creation Period Year and 225 for each subsequent Job Creation Period Year) and (B) the actual
number ofFull-Time Equivalent, permanentjobs at the Project, and (2) the denominator ofwhich is
the applicable required Minimum Job Creation number (that is, 240 for the first Job Creation Period
Year and 225 for each subsequent Job Creation Period Year»;

(ii) ifthere is a Job Creation Default and the Tenant has less than 180 Full-Time Equivalent,
pennanent jobs at the Project during a Job Creation Period Year, then Tenant shall reimburse the
City the applicable subsequent annual disbursement of City Funds in the amount ofnot to exceed
$215,000;

(iii) upon the occurrence ofa Job Creation Default pursuant to Section 15.01(m) which is not
cured or is not subject to cure pursuant to Section 15.03(b) below, the Tenant shall pay the City
$215,000 each Job Creation Period Year for the remainder ofthe Job Creation Period; and

(iv) furthermore, upon the occurrence ofa Job Creation Defaultpursuant to Section 15.01fm)
which is not cured or is not subject to cure pursuant to Section 15.03(b) below during the first :five
Job Creation Period Years ofthe Job Creation Period, the Tenant shall also reimburse the City in the
amount of any previously disbursed City Funds.
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Section 15.02(d)(i) or (iil (as applicable) shall apply to and during a Job Creation Cure
Period. Section 15.02(d)(iii) and (iv) shall not applyduring a Job Creation Cure Period but shall only
apply to an uncured or incurable Job Creation Default.

(e) Upon the occurrence ofan Event ofDefault pursuant to Section 15.0Un), the City shall
continue to disburse the City Funds to the Developer (barring an Event of Default pursuant to
Section 15.01(a-D above) and the City may, in any court ofcompetent jurisdiction by any action or
proceeding at law or in equity, pursue and secure any available remedy, including but not limited to
injunctive relief or the specific performance ofthe agreements contained herein.

(t) The City shall also have the rights and remedies afforded to the City pursuant to Section
7.03 above under the circumstances described therein.

15.03 Curative Period. (a) In the event the Developer or the Tenant shall fail to perform a
monetary covenant which the Developer or the Tenant is required to perform under this Agreement,
notwithstanding anyother provision ofthis Agreement to the contrary, an Event ofDefault shall not
be deemed to have occurred unless the Developer or the Tenant has failed to perform such monetary
covenant within ten (10) days of its receipt of a written notice from the City specifying that it has
failed to perform such monetary covenant In the event the Developer or the Tenant shall fail to
perform a non-monetary covenant which the Developer or the Tenant is required to perform under
this Agreement, notwithstanding any other provision ofthis Agreement to the contrary, an Event of
Default shall not be deemed to have occurred unless the Developer or the Tenant has failed to cure
such default within thirty (30) days of its receipt of a written notice from the City specifying the
nature ofthe default; provided, however. with respect to those non-monetary defaults which are not
capable ofbeing cured within such thirty (30) day period, the Developer or the Tenant shall not be
deemed to have committed an Event ofDefault under this Agreement ifit has commenced to cure
the alleged default within such thirty (30) day period and thereafter diligently and continuously
prosecutes the cure ofsuch default until the same has been cured.

(b) Two Job Creation Cure Periods shall be allowed to cure two Job Creation Defaults. The
cure of a Job Creation Default shall be evidenced to DPD's satisfaction prior to the close of the
applicable Job Creation Cure Period. A third or subsequent Job Creation Default shall not be subject
to cure.

(c) The City shall accept the Tenant's cure ofany Event ofDefault under Section 15.0Ha-k)
above, subject to Section 15.03(a) above.
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SECTION 16. MORTGAGING OF THE PROJECT

All mortgages or deeds oftrust in place as ofthe date hereofwith respect to the Property or
any portion thereofare listed on Exhibit G hereto (including but not limited to mortgages made prior
to or on the date hereof in connection with Lender Financing) and are referred to herein as the
"Existing Mortgages." Any mortgage or deed of trust that the Developer may hereafter elect to
execute and record or permit to be recorded against the Propertyor any portion thereofis referred to
herein as a "New Mortgage." Any New Mortgage that the Developer may hereafter elect to execute
and record or permit to be recorded against the Propertyor anyportion thereofwith the prior written
consent of the City is referred to herein as a "Permitted Mortgage." It is hereby agreed by and
between the City and the Developer as follows:

(a) In the event that a mortgagee or any other party shall succeed to the Developer's
interest in the Property or any portion thereof pursuant to the exercise of remedies under a New
Mortgage (other than a Permitted Mortgage), whether by foreclosure or deed in lieu offoreclosure,
and in conjunction therewith accepts an assignment of the Developer's interest hereunder in
accordance with Section 18.15 hereof, the City may, but shall not be obligated to, attorn to and
recognize such party as the successor in interest to the Developer for all purposes under this
Agreement and, unless so recognized by the City as the successor in interest, such party shall be
entitled to no rights or benefits under this Agreement, but such party shall be bound by those
provisions of this Agreement that are covenants expressly running with the land.

(b) In the event that any mortgagee shall succeed to the Developer's interest in the Property
or any portion thereof pursuant to the exercise of remedies under an Existing Mortgage or a
Permitted Mortgage, whether by foreclosure or deed in lieu of foreclosure, and in conjunction
therewith accepts an assignment ofthe Developer's interest hereunder in accordance with Section
18.15 hereof, the Cityhereby agrees to attorn to and recognize such party as the successor in interest
to the Developer for all purposes under this Agreement so long as such party accepts all of the
obligations and liabilities ofthe Developer hereunder; provided, however, that, notwithstanding any
other provision of this Agreement to the contrary, it is understood and agreed that if such party
accepts an assigmnent ofthe Developer's interest under this Agreement, such party has no liability
under this Agreement for any Event ofDefault ofthe Developer which accrued prior to the time such
party succeeded to the interest ofthe Developer under this Agreement, in which case the Developer
shall be solely responsible. However, ifsuch mortgagee under a Permitted Mortgage or an Existing
Mortgage does not expressly accept an assignment ofthe Developer's interest hereunder, such party
shall be entitled to no rights and benefits under this Agreement, and such party shall be bound only
by those provisions ofthis Agreement, ifany, which are covenants expressly running with the land.

(c) Prior to the issuance by the City to the Developerofa Certificate pursuant to Section
1 hereof, no New Mortgage shall be executed with respect to the Property or any portion thereof
without the prior written consent of the Commissioner ofDPD.
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SECTION 17. NOTICE

Unless otherwise specified, any notice, demand or request required hereunder shall be given
in writing at the addresses set forth below, by any ofthe following means: (a) personal service; (b)
overnight courier, or (c) registered or certified mail, return receipt requested.

Ifto the City:

With Copies To:

Ifto the Developer:

With Copies To:

If to the Tenant:

With Copies To:

City of Chicago
Department ofPlanning and Development
121 North LaSalle Street, Room 1000
Chicago, Illinois 60602
Attention: Commissioner

City ofChicago
Department ofLaw
Finance and Economic Development Division
121 North LaSalle Street, Room 600
Chicago, Illinois 60602

MLRP-Merlin LLC
1 Pierce Place, Suite 450
Itasca, lllinois 60143

Charles R. Bernadini, Esq.
Ungaretti & Harris
3500 Three First National Plaza
70 West Madison Street
Chicago, Illinois 60602

Coca-Cola Enterprises Inc.
2500 Windy Ridge Parkway, Suite 700
Atlanta, Georgia 30339
Attention: Corporate Director ofReal Estate and Facilities

and

Coca-Cola Enterprises Inc.
7400 North Oak Park Avenue
Niles, lllinois 60714-3818
Attention: Vice President, Finance

Rick Ingram, Esq.
Shefsky & Froelich Ltd.
111 East Wacker Drive, Suite 2800
Chicago, Illinois 60601
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Such addresses may be changed by notice to the other parties given in the same manner
provided above. Any notice, demand, or request sent pursuant to clause (a) hereofshall be deemed
received upon such personal service or upon dispatch. Any notice, demand or request sent pursuant
to clause (b) shall be deemed received on the day immediately following deposit with the overnight
courier and any notices, demands or requests sent pursuant to subsection (c) shall be deemed
received two (2) business days following deposit in the mail. The City shall give (1) the Developera
copy ofany notice to the Tenant, and (2) the Tenant a copy ofany notice to the Developer.

SECTION 18. MISCELLANEOUS

18.01 Amendment. This Agreement and the Exhibits attached hereto may not be amended
or modified withoutthe prior written consent ofthe parties hereto (and also that ofthe Tenant ifsuch
amendment or modification is of or to Sections 5.12. 8.06. 8.23. 15.0U1). 15.0Um), 15.0Un},
15.02(c}, 15.02(dl. 15.02(e). 15.03 or 18 hereof); provided, however, that the City, in its sole
discretion, may amend, modify or supplement Exhibit D hereto without the consent ofthe Developer
or the Tenant if the effect of such amendment or modification is not to materially increase the
obligations ofthe Developer or the Tenant hereunder or otherwise adversely affect the Developer's or
the Tenant's rights hereunder. It is agreed that no material amendment or change to this Agreement
shall be made or be effective unless ratified or authorized by an ordinance duly adopted by the City
Council. The term "material" for the purpose ofthis Section 18.01 shall be defined as any deviation
from the terms ofthe Agreement which operates to cancel or otherwise reduce any developmental,
construction orjob-creating obligations ofDeveloper (including those set forth in Sections 10.02 and
10.03 hereof) by more than five percent (5%) or materially changes the Project site or character of
,the Project or any activities undertaken by Developer affecting the Project site, the Project, or both,
or increases any time agreed for performance by the Developer by more than ninety (90) days.

18.02 Entire Agreement. This Agreement (including each Exhibit attached hereto, which is
hereby incorporated herein by reference) constitutes the entire Agreement between the parties hereto
and it supersedes all prior agreements, negotiations and discussions between the parties relative to
the subject matter hereof.

18.03 Limitation of Liabilitv. (a) No member, official or employee of the City shall be
personally liable to the Developer or any successor in interest in the event ofany default or breach by
the City or for any amount which may become due to the Developer from the City or any successor
in interest or on any obligation under the terms of this Agreement. (b) No member, official or
employee ofthe Cityshall be personally liable to the Tenant or any successor in interest in the event
ofany default or breach by the Cityor for any amount which maybecome due to the Tenant from the
City or any successor in interest or on any obligation under the terms of this Agreement.

18.04 Further Assurances. The Developer agrees to take such actions, including the
execution and delivery ofsuch documents, instruments, petitions and certifications as may become
necessary or appropriate to carry out the terms, provisions and intent of this Agreement.

18.05 Waiver. Waiver by the City, the Developeror the Tenant with respectto any breach of
this Agreement shall not be considered or treated as a waiver of the rights of the respective party
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with respect to any other default or with respect to any particular default, except to the extent
specifically waived by the City, the Developer or the Tenant in writing. No delay or omission on the
part ofa party hereto or the Tenant in exercising any right shall operate as a waiver ofsuch right or
any other right unless pursuant to the specific terms hereof. A waiver by a partyhereto or the Tenant
of a provision of this Agreement shall not prejudice or constitute a waiver of such party's or the
Tenant's right otherwise to demand strict compliance with that provision or any other provision of
this Agreement. No prior waiver by a party hereto or the Tenant, nor any course ofdealing between
the parties hereto or among the City, the Developer and/or the Tenant, shall constitute a waiver of
any such parties' or the Tenant's rights or ofany obligations ofany other party hereto or the Tenant
as to any future transactions.

18.06 Remedies Cumulative. The remedies ofa party hereto or the Tenant hereunder are
cumulative and the exercise of anyone or more of the remedies provided for herein shall not be
construed as a waiver ofany other remedies ofsuch party hereto or the Tenant unless specifically so
provided herein.

18.07 Disclaimer. Nothing contained in this Agreement nor any act of the City shall be
deemed or construed by any ofthe parties, or by any third person, to create or imply any relationship
of third-party beneficiary, principal or agent, limited or general partnership or joint venture, or to
create or imply any association or relationship involving the City.

18.08 Headings. The paragraph and section headings contained herein are for convenience
only and are not intended to limit, vary, define or expand the content thereof.

18.09 Counterparts. This Agreement maybe executed in several counterparts, each ofwhich
shall be deemed an original and all ofwhich shall constitute one and the same agreement.

18.10 Severability. Ifany provision in this Agreement, or any paragraph, sentence, clause,
phrase, word or the application thereof, in any circumstance, is held invalid, this Agreement shall be
construed as if such invalid part were never included herein and the remainder of this Agreement
shall be and remain valid and enforceable to the fullest extent permitted by law.

18.11 Conflict. In the event ofa conflict between any provisions ofthis Agreement and the
provisions ofthe TIP Ordinances, such ordinance(s) shall prevail and control.

18.12 Governing Law. This Agreement shall be governed by and construed in accordance
with the intemallaws of the State of Illinois, without regard to its conflicts of law principles.

18.13 Fonn of Documents. All documents required by this Agreement to be submitted,
delivered or furnished to the City shall be in form and content satisfactory to the City.

18.14 Approval. Wherever this Agreement provides for the approval or consent ofthe City,
DPD or the Commissioner, or any matter is to be to the City's, DPD's or the Commissioner's
satisfaction, unless specifically stated to the contrary, such approval, consent or satisfaction shall be
made, given or determined by the City, DPD or the Commissioner in writing and in the reasonable
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discretion thereof. The Commissioneror other person designated by the Mayor ofthe City shall act
for the City or DPD in making all approvals, consents and determinations ofsatisfaction, granting
the Certificate or otherwise administering this Agreement for the City.

18.15 Assignment. The Developer may not sell, assign or otherwise transfer its interest in
this Agreement in whole or in part without the written consent ofthe City. Any successor in interest
to the Developer under this Agreement shall certify in writing to the City its agreement to abide by
all remaining executory terms of this Agreement, including but not limited to Sections 8.19 (Real
Estate Provisions) and 8.24 (Survival of Covenants) hereof, for the Term of the Agreement. The
Developer consents to the City's sale, transfer, assignment orother disposal ofthis Agreement at any
time in whole or in part.

18.16 Binding Effect. This Agreement shall be binding upon the Developer, the City and
their respective successors and permitted assigns (as provided herein) and shall inure to the benefit of
the Developer, the City and their respective successors and permitted assigns (as provided herein).
Except as otherwiseprovided herein, this Agreement shall not run to the benefit of, or be enforceable
by, any person or entityother than a party to this Agreement and its successors and permitted assigns.
This Agreement should not be deemed to confer upon third parties any remedy, claim, right of
reimbursement or other right, except that the Tenant shall be deemed to be a third party beneficiary
hereof.

18.17 Force Majeure. Neither the City, nor the Developer, nor the Tenant nor anysuccessor
in interest to any ofthem shall be considered in breach ofor in default oftheir respective obligations
under this Agreement in the event of any delay caused by any of the following "Force Majeure
Events": damage or destruction by fire or other casualty, strike, shortage of material, unusually
adverse weather conditions such as, by way ofillustration and not limitation, severe rain storms or
below freezing temperatures ofabnormal degree or for an abnormal duration, tornadoes or cyclones,
and other events or conditions beyond the reasonable control of the party affected which in fact
interferes with the ability of such party to discharge its obligations hereunder. The individual or
entity relying on this section with respect to any such delay shall, upon the occurrence of the event
causing such delay, immediatelygive written notice to the other parties hereto and the Tenant. The
individual or entity relying on this section with respect to any such delay may rely on this section
only to the extent ofthe actual number ofdays ofdelay effected by any such events described above.

18.18 Exhibits. All ofthe exhibits attached hereto are incorporated herein by reference.

18.19 Business Economic Support Act. Pursuant to the Business Economic Support Act (30
ILCS 760/1 et ~.), if the Developer is required to provide notice under the WARN Act, the
Developer shall, in addition to the notice required under the WARN Act, provide at the same time a
copy ofthe WARN Act notice to the Governor ofthe State, the Speaker and Minority Leader ofthe
House ofRepresentatives ofthe State, the President and minority Leader ofthe Senate ofState, and
the Mayor of each municipality where the Developer has locations in the State. Failure by the
Developer to provide such notice as described above may result in the termination ofall or a part of
the payment or reimbursement obligations of the City set forth herein.
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18.20 Venue and Consent to Jurisdiction. If there is a lawsuit under this Agreement, each
party may hereto agrees to submit to the jurisdiction of the courts of Cook County, the State of
lllinois and the United States District Court for the Northern District oflllinois.

18.21 Costs and Expenses. In addition to and not in limitation ofthe other provisions ofthis
Agreement, Developer agrees to pay upon demand the City's out-of-pocket expenses, including
attorney's fees, incurred in connection with the enforcement of the provisions of this Agreement.
This includes, subject to any limits under applicable law, attorney's fees and legal expenses, whether
or not there is a lawsuit, including attorney's fees for bankruptcy proceedings (including efforts to
modify or vacate any automatic stay or injunction), appeals and any anticipated post-judgment
collection services. Developer also will pay any court costs, in addition to all other sums provided by
law.

18.22 Business Relationships. The Developer acknowledges (A) receipt ofa copy ofSection
2-156-030 (b) of the Municipal Code ofChicago, (B) that Developer has read such provision and
understands that pursuant to such Section 2-156-030 (b), it is illegal for any elected official of the
City, or any person acting at the direction ofsuch official, to contact, either orally or in writing, any
other City official or employee with respect to any matter involving any person with whom the
elected City official or employee has a "Business Relationship" (as defined in Section 2-156-080 of
the Municipal Code ofChicago), or to participate in any discussion in any City Council committee
hearing or in any City Council meeting or to vote on any matter involving anyperson with whom the
elected City official or employee has a "Business Relationship" (as defined in Section 2-156-080 of
the Municipal Code ofChicago), or to participate in any discussion in any City Council committee
hearing or in any City Council meeting or to vote on any matter involving the person with whom an
elected official has a Business Relationship, and (C) that a violation ofSection 2-156-030 (b) by an
elected official, or any person acting at the direction ofsuch official, with respect to any transaction
contemplated by this Agreement shall be grounds for termination of this Agreement and the
transactions contemplated hereby. The Developer hereby represents and warrants that, to the best of
its knowledge after due inquiry, no violation ofSection 2-156-030 (b) has occurred with respect to
this Agreement or the transactions contemplated hereby.

[THEREMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.]
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IN WITNESS WHEREOF, the parties heretohavecausedthisRedevelopment Agreement to
beexecuted on or as of the day and year first above written.

By:
Its:

By:
Commissioner,DepartmentofPlanningand Development

LimitedJoinder ofCoca-Cola EnterprisesInc.

In WitnessWhereof, Coca-ColaEnterprises Inc., a Delawarecorporation (the "Tenant"),
has caused this LimitedJoinder to this Agreement to be signed on behalfof itself, and hereby
joins solely for the purposeof making those obligations,covenantsand promisesof performance
which aremade by and to the extent applicable to the Tenant in Sections5.12. 8.06. 8.23.
IS.Ol(ll, IS.Ol(m), IS.OUn), IS.02(c), 15.02(d)' 15.02(e), 15.03and 18ofthis Agreement.
Furthermore,the Tenantacknowledges and agrees that, pursuant to the terms hereof, the Tenant
may owe certain amounts to the City, and hereby promisesto pay the City any such amounts if
and when applicableand requiredunder the terms ofthis Agreement.

COCA-COLA ENTERPRISES lNC., a Delawarecorporation

By:
Its:



IN WITNESS WHEREOF, the parties hereto have caused this Redevelopment Agreement to
be executed on or as of the day and year first above written.

MLRP-MERLIN LLC, a Delaware limited liability company

By:
Its:

CITY OF CHICAGO

~By: ~\d.ctmQOlr_
~\-- Commissioner, Departm;-Jplanmng and Development

Limited Joinder of Coca-Cola Enterprises Inc.

In Witness Whereof, Coca-Cola Enterprises Inc., a Delaware corporation (the "Tenant"),
has caused this Limited Joinder to this Agreement to be signed on behalfofitself, and hereby
joins solely for the purpose ofmaking those obligations, covenants and promises ofperformance
which are made by and to the extent applicable to the Tenant in Sections 5.12,8.06,8.23,
15.0U1), 15.0Um), 15.0Un), 15.02(c). 15.02(d)' 15.02(e). 15,03 and 18 of this Agreement.
Furthermore, the Tenant acknowledges and agrees that, pursuant to the terms hereof, the Tenant
may owe certain amounts to the City, and hereby promises to pay the City any such amounts if
and when applicable and required under the terms of this Agreement.

COCA-COLA ENTERPRISES INC., a Delaware corporation

By:
Its:



INWITNESS WHEREOF, thepartieshereto havecausedthisRedevelopmentAgreement to
be executedon or as of the dayand year first abovewritten.

MLRP-MERLIN LLC, a Delaware limited. liabilitycompany

By:
Its:

CITYOF ClUCAGO

By:
Commissioner, Department ofPlanningand Development

Limitedloinder ofCoca-Cola Enterprises Inc.

In Witness Whereot: Coca-Cola Enterprises Inc., a Delawarecorporation (the "Tenant"),
hascausedthis LimitedJoinder to this Agreement to be signedon behalfofitself, andhereby
joins solelyfor the purposeofmaking thoseobligations, covenants and promisesofperformance
which aremade by and to the extent applicable to the Tenant in SectionsS.12, 8.06. 8.23,
IS.GHll. lS,GlCml. IS.GUn). 15.02(c), IS.02(d1IS,02(e), 15,03 and 18 ofthis Agreement,
Furthermore, the Tenantacknowledges and agrees that,pursuantto the terms hereof:the Tenant
may owe certainamounts to the City, and herebypromises to pay the City any such amounts if
and when applicable and requiredunderthe termsofthis Agreement.

By:
Its:

.. ""'#"'.... "''''f'rIES INC" a Delawarecorporation

.\
,
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(SE ~J

STATE OP ll..LINOIS )
)SS

COUNTY Op{1ce/( )

I, .$h.ruzoo H. &ha ,anotarypublic in andforthesaidCounty,in theStateaforesaid,
DO HEREBY C,ERTIFY that (V\ 1C~a Q I -5 po La ~ ,personally known to meto be the
V)at. YNl '$ I A.o d ofMLRP-Merlin, LLC, aDelaware limited liability company (the
"Developer"), and personally known to me to be the same personwhosenameis subscribed to the
foregoing instrument, appeared beforeme this day in personandacknowledged that he/shesigned,
sealed,and delivered said instrument, pursuantto the authority givento him/herbythe members of
the Developer, as his/herfreeand voluntary act and as the freeand voluntary act of the Developer,
for the usesand purposes therein set forth.

GIVENundermyhandandofficialsealthisIlL day of-£-Ua""""1y~ --,A~ .

~/urn Jr,. tU,&
;Notary Public I

I My Commission Expires 9-n-48

OFFICIAL SEAL
SHARON MSTROBO

NOTARV PUBlIC· STATE OF ILLINOIS
MY COMMISSION EXPlRES:09I22J08



;) () " I.
'--'

STATE OF ILLINOIS )
) SS

COUNTY OF COOK )

I, lilt It---Y Jft. J)" 00 t ,a notary: public in and for the said County, in the State
aforesaid, DO HEREBY CERTIFY that 2..JJYU~ fJ6~J.:€'f ' personallyknown
to me to be the Commissioner of the Department of Planning and Development of the City of
Chicago (the "City"), and personally known to me to be the same person whose name is subscribed
to the foregoing instrument, appeared before me this day in person and acknowledged that ~he
signed, sealed, and delivered said instrument pursuant to the authority given to lHMl'herby the City,
as .ftis1'her free and voluntary act and as the free and voluntary act of the City, for the uses and
purposes therein set forth.

GWEN under my hand and official seal this~1ayof J?;;;

(SEAL)

OtIIcIalS.1
MaryMDoody

NOllIry PublicStaleoIllhllOll
MyCommilllOn Expl'8s08I2OKJ7



STATEOF GtDUuA>
) SS

COUNTY OF tlJlJ6 )

I, &Jew If. eu« .anotarypublicin andforthesaidCounty, in theStateaforesaid,
DO HEREBY CERTIFY that personallymown to me to be the

~ ~ of Coca-Cola Enterprises Inc., a Delaware corporation (the
"f '), and personallyknown to me to be the same person whose name is subscribed to the
foregoing instrument, appeared beforeme thisdayinpersonand acknowledged thathe/shesigned,
sealed,anddelivered saidinstrument. pursuant to the authoritygivento bim/herby the directorsof
the Tenant,as hislherfreeand voluntary actandas the free andvoluntary actofthe Tenant,for the
uses and purposesthereinset forth.

GIVEN undermyhandandofficial sealthis 'ft, dayOf_.....fJt'-'-'A:-.t+-- •2.00f:,.

~W.&1lM
Notary Public J
MyCommission Expires filL, (01

(SEAL)


